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UNITED STATES
sseerms S emeconnssor || IHHUNAN
Washington, D.C. 20549
02068598
a 900L FORMD
DECLH S NOTICE OF SALE OF SECURITIES SEC USE ONLY
C , ' PURSUANT TO REGULATION D, Prefix ] L Serlal
SECTION 4(6), AND/OR’ BATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION i
Name of Offering (3 check if this is a0 amendment and name has changed, and indicate change.)
Series A Preferred Stock
Filing Under (Check box(es) that apply): [JRule 504 [JRule 505 & Rule 506 ([J Section 4(6) [ ULOE
Type of Filing: & New Fﬂm" O Amcndment
‘gﬁ; J P | o o REPECER) m g

Enber the mfomauonrequesrcd about the issuer v

Name of Issuer (7 check if this is an amendment and name has chaoged, and indicate chaage.)
Millenial Net, Inc.

Address of Executive Offices (Nurnber and Sueet, City, State, Zip Code){Telephone Number (Including Area Code)
1 Canal Park, 3rd Floor, Cambridge, MA 02141 (617) 2250100
Address of Principal Business Operations (Number and Street, City, State, Zip Code){Telephone Number (Including Area Code)
(if differeat from Executive Offices) Same as above. Same as above.
Brief Descriptiou of Business
Yo research, develop and manufacture miniaturized computers with wirelese transmitters.
Type of Business Organization

& corporation O lonited partnership, already formed P OC ESSED

‘ D other (please specify);
O business trust O limited partmership, to be formed ANy 207063
onth Year AN
[o12) 18] HOWSON
Actual or Estimated Data of Incorporation or Orgenization: ‘ & Actual  [JEstimated FINANCIAL
Jurisdictioa of Incorporation or Organization: (Enter two-letter U.S, Puml Service abbreviation for State: @ E]
CN {for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Mast File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the ofﬁ:ring. A notice i3 deemed filed with
the U.S. Sccurities and Exchange Commiszion (SEC) cn the carlier of the date it is received by the SEC at the address given below or,
if reccived at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to thet address.
Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the maaually signed copy or bear typed or printed signatures,
Information Required: A new filing must coatain all information requested. Amendments need only report the name of the issuer and offer-
ing, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This notice shall be used to indicate relfance on the Uniform Limited Offering Exemption (ULOE) foc sates of securities in those states
thar have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. [f a state requires the payment of a fec as a precondition to the claim for the exemp-
tion, a fee in the proper amount shall sccompany this form. This notics shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be completed.
ATTENTION.
Failure to file notice In the appropriate states will not result in a Joss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an avallable state exemption unless such
exemption is predicated on the filing of a federal notice.

Potentlal persons who are to respond to the collection of information é\

contzined in this form are not required te respond unless the form displays SEC 1972(7-00) 10f8
a currently valid OMB control numbar.



VY Vv W T e ey oo B W WY Y o fme BT e

R R e
2. Enter the information requested for the following:

SR RN TIFICATION DATA S Ui s

® Each promoter of the issuer, if the issuer has been organized within the past five years;

® Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

® Each executive officer and direcior of corporate issuers and of corporate general and managing partners of partnership issuers; and
® Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (0 Promioter X Beneficial Owuer & Executive Officer [ Director (] General and/or
Managmg Parmer

Full Name (Last name frst, if individual)
Rieds!, Tod

Business or Residence Address (Number and Street, City, State, Zip Code)
1 Canal Park 3rd Floor, Cambridge, MA 02141

Check Box(es) ﬂiat Apply El Promotar (X Beneficial Owner ([J Executive Officer [ Director ] General am:l/or
Managing Partner

Full Name (Last name first, if individual)
Asada, Haruhiko Harry

Business or Residence Address (Number and Sweet, City, State, Zip Code)
1 Canal Park 3rd Floor. Cambrldge, MA 02141

Check Box(cs) tha.t Apply [] Promoter EI Beneﬁc:al Owner O P.xecunve Officer D Dtrector .0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Nvmber and Street, City, State, Zip Code)

Check Box(es) that Apply' 0 Pmmoter ® Bcneﬁmal Own:r [:] Execuuve Ofﬁcer m| Director- O Eeuerdl and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Swreet, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of thxs sheer, as necessary.)
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Yes No
1. Has the issuer 30ld, or does the issuer intend to sell, to non-accredited mvestors in this offering? ....cevecveveereerneeceneee. 0 =
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual?......ooooeerecriemii e, IN/A
Yes No
3. Does the offering permit joint ownership of @ single UAIY ....cvrrsiveernr e et et e ® O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar rernuneraton for solicitation of purchasers in connection with sales of securities in the offering. If a person
to be listed is an associated person or agent of 2 beoker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persons w be listed are associated persons of such a broker
or dealer, you may set forth the informatioa for that broker or dealer only.
Full Name (Last name ficsr, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STATES) ... ..ottt b sam s asss s tanee e saersse e 1 All States

(ALl [#K]  [az] [AR] [cA} [CO] [CT] [PE] [DC]  [FL]  [GA] (HI) [ID]
(IL] 0Ny 1A} KS]  [KY]  [La]
™M) [INE] NV NH) NI M
[RI] (€] (sD) [Nl [OX] (uT]

Fuil Name (Last name first, if individual)

VA] WAl W] (Wl wWY] [PR]

Business or Residence Addresz (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States ic Which Person Listed Has Solicitad or Tatends to Solicit Purchasers
(Check “All States” or check JIBAIVIAUAL STBIES) c.crerrriassarruriereererrmeraressinasnesenssessssssseascaterstntrtsms cusneesarasses sessbint avasesosaseon. [1 All States

(AL) (Ax [AZ] [AR] [CA] [Co} [CT) [DE] 12,84 FL] [GA]  [H1) [iD]

{1L] {IN] (1A] [KS] KY] [La] (vE] MO via] (MI] [MNI MS] MO

MT] (NE] V] (NH] NJ NM) (NY] NG [ND] [OH] [0K] [OR] A}

(RI] [sC] (sD] [TN] rX] un v1] [VA] [Wa] wv] (w1j wY] PR)
Fuil Name (Last name first, if individual)

.............................................

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL STALEEY ....c.ccvemviecvcrercreerasusesrassnsesmtassmemseame sr serresestenensmansessrensassoeamsassmneessemnas 0 All Staes

[AL]  [aK] [AZ] [AR] [cA] [cO}] [cT] [DE] [DC]  [FL] - [GA] (HI]] (D]
(Ll Ny 1A} KS) KY]  fLA] ME) MDD ) M) N MR) MO
M NEl NV NH] N M) NY] NG [ND [OH] [OK] [OR]  [PA]
(RI} (€] (D] [N [ [T [vi] [vA] ™Al ™ (W] W) [PR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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T T O OFFERING PRICE{NUMB

ER’ OFMSIORS“EXPMESAND USEOF. PROCEEDS % Hilatins

| ]

Enter the aggregate offering price of securities included in this offering and the total amount
elready sold. Enter "0” if answer is “none™ or “zero.” If the transaction is an exchange offering,
check this box [J and indicate n the colunns below the amounts of the securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DB ettt b e mn e e e e I e 30 $0
EQUILY 1. eut e eeveectcs ceeeeraearassvsessensmes s easmsae st s asear b et s emenes e resmee s et eAeonen et hAns kb hnrSnennsn s anne g§o 000000 23000000
O Common (R Preferred
Convertible Securities (including WaITANLS) ......c.cc..cveeoreeescecaseerreerererevmers cnemsessmsmsmssserens &0 £0
Partnership IDtErEstS ....ococeeiiemcice ettt st s recar s saa s s sast a1 mrmsscesenrenmsons 0 £0
Other (Specify. : ) J OO g £
TOAL ettt et ee vt s st sn ettt s e s menene s e arepe e n semamar SARR O S bo s aes 86000000 _  £3,000000
Answer also in Appeadix, Column 3, if filing under ULOE.
Enter the oumber of accredited and pon-aceredited investers who have purchased securities in this -
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, mdi-
cate the numnber of persons who have purchasad securities and the aggregare dollar amoust of their
purchases on the total lines. Enter “0” if answer is “'none” or “zero.”
Aggregatc
Number Dollar Amount
Investors of Purchases
Accredited Investors 3 £3.000000
NOD-8CCTBAIEd INVESTOIS ..ottt es s s em e semcasaen e s s sass st aa o s 0 $0
Total (for flings under Rule S04 0nly) oo ecreecireortre e ereere e csmra e ree e nas s
Answer also im Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the informarion requested for all securi-
" ties sold by the issuer, to date, i offerings of the types indicated, in the twelve (12) moenths prior
to the first sale of securities in this offering, Classify securities by type listed in Part C - Question 1.
‘ Typeof Dollar Amount
Type of offering _ , Security Sold
Rule 505............
Regulation A -
RUIE SO ..o et e eesescmrmreses s e esmsasm seme e es sasssaseatees arassseses commmmesn sras sos sens sesth 846 snmmrnson
a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relatirg solely to organizatien expenses of the issuer.
The information may be given as subject to future contingeacics. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENt's FEBS ..o inssinisscccveccmemresnsnessannses & $0
Printing and Engraving Costs.......c.cceeimecerrioceevvnnennnns e eeeeee et et e st eeeeaereeeseres seesap st man e & SO
LBEAL FEES ...ttt st crar v rem e e ae e b e SRS aR A homeeae et et e s sEss san b = $37.500
ACCOUNUNE FOOS...miiiireirircicnaremsntrrer e tiar sttt e em st eme st stmsmabs s e seas abenerars srosmsrenms b ot tna srbssabasscae B $0
EngINeering FOBS .o me st s vt e e e et SR s e et e et e en s g o0 ® $0
Sales Commissions (specify fiaders’ fees Separately). ..o oeiiec e iieereesseesrsessanens e e anenes ® 30
Other Expenzes (identify) Filingfees =~ et rser e crmnes e & $500
) SO $ 38.009
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference berwesn the aggregate offering price given in response o Pait C —Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a- This difference is the
“adjusted gross proceeds 10 the ISSUBT." ...ttt casemrms e sr s st st e §.5.962,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed w0 be
used for each of the purposes showa. If the amount for any purpose is not known, furnish an
estimate and check the box to the lef of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fees.....cccovereeemmrenn. R —— Heteeesanesaprape R caantabe caseerneren B30 ‘s 0
Purchase 0F 8a] €5L8LR.......eeeer ettt e ecteae et emem e caan et eesaevesesemmeneerananane .. &Es0 &30
Purchase, reatal or leasing and iunstallation of machinery and equipment......c....... &30 ®s0
Construction or leasing of plant buildings and facitlites.....c.cceveene. Centtrereetrarassenan Bs0 &30
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of anather
ISSUCT PUTSUANE L0 & IMETTEL) ccomrmrraeracrsecreecrmaeereareasseescrsarss Crhe)eesaesensesareestanaratbanrenanne &so X3z 0
Repayment of iNAebiediiess. . e s imimis s steie et tar e e e s sn e secearana s Ks0 K30
WOTKINE CAPIAL .. c.oceeeemcrimemim sttt eecrease s raests st eans e sanesmenensm st ot shsb s e vees 50 XS5 989 000
Other (specify): | ®50 ®50_
........ =30 B30
O IUIEI TOALE ¢t euriereee e eae et ior et e cueannncreneaemssammsas e rmeboveeas semaneanssns38stnsrmbmmmmesnsassmes ®s30 X% 5,962,000
Total Payments Listed (column totals BAAEH) ou..v.e.omreeeemeeeeeessaesse e remeeereeeconeerasssonse Rs5,962,000

.~ ' D.FEDERAL SIGNATURE -

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this potice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written re-
qucst of its smff the infortoation furnished by the issuec to any non-accredited investor pursuant o paragraph (b)(2) of Rule 502

Issuer (Print or Type) ngna/ é/ Date
Millennial Net. Inc, //42‘-// ) December ,Z/ . 2002

Hame of Signer (Print or Type) Tieof Signer (Priot or Type)
Tod Riede] President and CEO
ATTENTION

Intentional misstatements or omissions of fact constitute federai criminal violations. (See 18 U.S.C. 1001.)

Sof8
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disgualification provisions Yes No
OF SUCK FUIEY ettt it e et s ettt e ee e ceasemeeosrea s erescmee sesas s SRR AR AR RS Shaceee s e s aros e se e e eerrnarseabbeembrbbAiAbeenseoenserranarncas o x

Sec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state adminiserator of any state in which this notice is filed. 2 notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issusr represents that the issuer is familiar with the conditions that must be satisfied to be entitled w the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avajlability of
this exemption has thc burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and hs.s.duly caused this notice to be signed on its behaif by the
undersigned duly authorized person.

Issuer (Print or Type) Sj gnamrc//// Date
Millennjal Net Inc. @/ December Zﬁ/ 2002

Name (Print or Type) ' Title (Print or Type)‘
Tod Riedet | President and CEO
{nstruction:

Priat the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed

signatures.
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2

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price

offered in State
(Part C-Item1)

3

Type of investor and
amount purchased in State

(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No :

Debt
Securities

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amouat

Yes No

CA

CO

CT

DE

DC

FL

GA

1D

IL

1A

KS

KY

LA

$3,000,000

(73 ]

$3,000,000 0

50

Mi

MS

MO
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1

2

Intend to sell
to non-accradited
investors in State

(Part B-Itam})

3

Type of security
and aggregate
offeriag price

offered in State
(Part C-lteml)

4

Type of investor and
amoupt purchased in State
(Part C-lrem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Debt
Securities

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NH

NJ

NM

NC

ND

OH

OK

OR

PA

SC

2

4

S

VA

WA

W1

PR

Bof8



